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Grand-Duche de Luxembourg 


CONSTITUTION DE SOCIETE 

Me GRETHEN 

du 30 DECEMBRE 2016 

No 12.596 


In the year two thousand and sixteen, on the thirtieth day of December. 

Before the undersigned Maitre Leonie Grethen, notary residing at Luxembourg, 
Grand-Duchy of Luxembourg. 

There appeared 

Charterhouse Intermediate Holdings Limited, a private limited company, 
incorporated and existing under the law of England, having its registered office at 
Warwick Court, Paternoster Square, London, EC4M 7DX, United Kingdom and 
registered with the Companies House under number 04113306. 

Hereby represented by Mrs Rachida El Farhane, employee, professionally 
residing in Luxembourg, by virtue of proxy given under private seal on 30 
December 2016 and signed ”ne varietur " by the person appearing and the 
undersigned notary. The proxy shall remain annexed to this document to be filed 
with the registration authorities. 

Such appearing party, represented as here-above stated, has requested the notary 
to draw up the articles of incorporation of a private limited liability company 
{societe a responsabilite limitee) which is hereby established as follows: 

Art. 1. There is hereby established by the subscriber a company (the "Company") 
in the form of a private limited liability company {societe a responsabilite 
limitee), which will be governed by the laws pertaining to such an entity, and in 
particular by the law of 10 August 1915 concerning commercial companies, as 
amended (hereafter the "Law"), as well as by these articles of incorporation 
(hereafter the "Articles"). 

Art. 2. The object of the Company is to acquire and hold a participation, by the 
acquisition by purchase, subscription, or in any other manner and to act as general 
partner of a limited partnership and any other partnership established in the 
Grand-Duchy of Luxembourg or abroad, with unlimited liability, as well as the 
transfer by sale, exchange or otherwise of stock, bonds, debentures, notes and 
other interests, securities of any kind. 
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The Company may borrow in any fonn, except by way of public offer. It may 
issue, by way of private placement only, notes, bonds and any kind of debt and 
equity securities. The Company may lend funds including, without limitation, the 
proceeds of any borrowings, to its subsidiaries, affiliated companies and any other 
companies. The Company may also give guarantees and pledge, transfer, 
encumber or otherwise create and grant security over all or some of its assets to 
guarantee its own obligations and those of any other company, and, generally, for 
its own benefit and that of any other company or person. For the avoidance of 
doubt, the Company may not carry out any regulated activities within the financial 
sector without having obtained the required authorisation. 

The Company may use any techniques and instruments to efficiently manage its 
investments and to protect itself against credit risks, currency exchange exposure, 
interest rate risks and other risks. 

The Company may carry out any commercial, financial or industrial operations 
and any transactions with respect to real estate or movable property which, 
directly or indirectly, favor or relate to its corporate object. 

The Company may provide secretarial, accounting and other administrative 
services required of a general partner to a limited partnership and any other 
partnership established in the Grand-Duchy of Luxembourg or abroad, in 
accordance with applicable laws and regulations to a yet to be fonned Guernsey 
limited partnership; and to take any measures, as well as carry out any operation 
which it may deem useful in the accomplishment and development of its corporate 
object. 

Art. 3. The Company is formed for an unlimited period of time. 

Art. 4. The Company is named CCP GP. 

Art. 5. The registered office of the Company is established in Luxembourg, 
Grand-Duchy of Luxembourg. 

The registered office of the Company may be transferred within the boundaries of 
the municipality by a resolution of the board of managers of the Company. The 
registered office of the Company may be transferred inside the Grand-Duchy of 
Luxembourg by a resolution of the board of managers. The Company may have 
offices and branches, both in Luxembourg and abroad. 

In the event that the managers determine that extraordinary political, economic, 
social or military events have occurred or are imminent which would interfere 
with the normal activities of the Company at its registered office or with the ease 
of communication between such office and persons abroad, the registered office 
may be temporarily transferred abroad until the complete cessation of these 
abnormal circumstances; such provisional measures shall have no effect on the 
nationality of the Company, which, notwithstanding such temporary transfer, shall 
remain a Luxembourg company. 

Art. 6. The capital is set at twelve thousand hundred Euros (EUR 12,000.-) 
divided into twelve thousand five hundred (12,000) shares (the "Shares") of one 
Euro (EUR 1.-) each. All shares have been subscribed to and are fully paid-up. 
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Art. 7. The capital may be changed at any time by a decision of the general 
meeting of shareholders, in accordance with article 14 of the Articles. 

Art. 8. Each Share entitles its holder to a fraction of the Company's assets and 
profits in direct proportion to the number of Shares in existence. 

Art. 9. The Shares are indivisible, only one owner being admitted per Share. Joint 
owners have to appoint a sole person as their representative in relation to the 
Company. 

Art. 10. The Company's Shares are freely transferable among shareholders. 

The Company's Shares may not be transferred inter vivos to non-shareholders 
unless shareholders representing at least three-quarters of the share capital agree 
to such transfer in a general meeting. 

Shares may not be transmitted by reason of death to non-shareholders except with 
the approval of owners of Shares representing three-quarters of the rights owned 
by the survivors. 

In the case referred to in the foregoing paragraph, no consent shall be required 
where the Shares are transferred either to heirs compulsorily entitled to a portion 
of the estate or to the surviving spouse or to other legal heirs. 

Heirs or beneficiaries of last will provisions or contractual instruments affecting 
the estate who have not been approved and who have not found a transferee 
fulfilling the requisite conditions may cause the Company to be prematurely 
dissolved, three months after giving formal notice, served on the managers by 
process-server and notified to the shareholders by registered mail. 

However, during the said period of three months, the Shares of the deceased may 
be acquired either by the shareholders, subject to the requirements of the last 
sentence of Article 199 of the Law according to which the majority may in no 
case oblige any of the shareholders to increase his/her/its participation in the 
Company, or by a third party approved by them, or by the Company itself if it 
fulfils the conditions required for the acquisition by a Company of its own Shares. 

The repurchase price of the Shares shall be calculated on the basis of the average 
balance sheet for the last three years and, if the Company has not been operating 
for three financial years, on the basis of the balance sheet of the last year or of the 
last two years. 

If no profit has been distributed, or if no agreement is reached as to the application 
of the basis for repurchase referred to in the foregoing paragraph, the price shall, 
in the event of disagreement, be detennined by the courts. 

The exercise of the rights attached to the Shares of the deceased shall be 
suspended until the transfer of such rights is valid vis-a-vis the Company. 

Transfers of Shares must be recorded by a notarial instrument or by a private 
document. 

Transfers shall not be valid vis-a-vis the Company or third parties until they shall 
have been notified to the Company or accepted by it in accordance with the 
provisions of article 1690 of the Luxembourg Civil Code. 

Art. 11. The Company shall not be dissolved by reason of the death, insolvency 
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or bankruptcy of the single shareholder or of one of the shareholders. 

Art. 12. The Company is administered by at least three managers, who are 
designated by the shareholders and who will constitute a board of managers. The 
board of managers shall be composed of A and B managers. The powers of each 
manager and the duration of his/her/its mandate are determined by the 
shareholders. Managers may be dismissed ad nutum. 

All powers, not expressly reserved by the Law or the Articles to the general 
meeting of shareholders, fall within the competence of the board of managers, 
which shall have all powers to carry out and approve all acts and operations 
consistent with the Company's object. 

The board of managers may choose from among its members a chainnan. 

The board of managers shall meet upon call by the chainnan, or two managers, at 
the place indicated in the notice of meeting. 

The chairman shall preside at all meetings of shareholders and the board of 
managers, but in his absence, the shareholders or managers may appoint another 
manager as chainnan pro tempore by vote of the majority present at any such 
meeting. 

The board of managers from time to time may appoint officers considered 
necessary for the operation and management of the Company. Any such 
appointment may be revoked at any time by the board of managers. Officers need 
not to be managers or shareholders of the Company. The officers appointed, 
unless otherwise stipulated in these Articles, shall have the powers and duties 
given to them by the board of managers. 

Convening notice of any meeting of the board of managers shall be given to all 
managers, in writing or by e-mail or facsimile transmission or such other 
electronic means capable of evidencing such notice, at least twenty-four hours in 
advance of the hour set forth for such meeting, except in circumstances of 
emergency, in which case the nature of such circumstances shall be set forth in the 
notice of meeting. This notice may be waived by the consent in writing or by 
telegram, e-mail or by facsimile transmission or such other electronic means 
capable of evidencing such consent of each manager. The meeting shall be duly 
held without prior notice if all the managers are present or duly represented and 
decide to waive this notice. Separate notice shall not be required for individual 
meetings held at time and place prescribed in a schedule previously adopted by 
resolution of the board of managers. 

Any manager may act at any meeting of the board of managers by appointing 
another manager as his proxy in writing or by telegram, email or facsimile 
transmission or such other electronic means capable of evidencing such 
appointment. 

The quorum of the board shall be the presence or the representation of a majority 
of the managers holding office. Decisions will be taken by majority of the votes 
cast by the managers at such meeting. In the event that in any meeting the number 
of votes for and against a resolution shall be equal, the chairman, as the case may 
be pro tempore, shall have a casting vote. 

The minutes of the board meetings shall be signed by the chairman of the meeting 


4 



or one A manager and one B manager of the board of managers of the Company. 

Duly convened board meetings may be held by telephone or by video conference 
li nk and will be subject to the quorum and majority conditions set forth 
hereabove. 

The board of managers may also, unanimously, pass resolutions on one or several 
similar documents by circular means when expressing its approval in writing, by 
cable or facsimile or any other similar means of communication. The entirety will 
fonn the circular documents duly executed giving evidence of the resolution. 
Managers' resolutions, including circular resolutions, may be conclusively 
certified or an extract thereof may be issued under the individual signature of any 
manager. 

The Company shall be bound by the joint signature of one A manager and one B 
manager of the board of managers or by the sole signature of any person to whom 
such power has been delegated by the board of managers of the Company or by 
one A manager and one B manager of the board of managers. 

Art. 13. No contract or other transaction between the Company and any other 
company or firm shall be affected or invalidated by the fact that any one or more 
of the managers or officers of the Company is interested in, or is a director, 
manager or associate, officer or employee of such other company or firm. 

Any manager or officer of the Company who serves as a director, manager, officer 
or employee of any company or firm with which the Company shall contract or 
otherwise engage in business shall not, by reason of such affiliation with such 
other company or firm, be prevented from considering and voting or acting upon 
any matters with respect to such contract or other business. 

In the event that any manager or officer of the Company may have any personal 
interest in any transaction submitted for approval to the board of managers 
conflicting with that of the Company, such manager or officer shall make known 
to the board of managers such personal interest and shall not consider or vote 
upon any such transaction, and such transaction shall be reported to the next 
succeeding meeting of shareholders. The term "personal interest" as used in the 
preceding sentence, shall not include any relationship with or interest in any 
matter, position or transaction involving such other company or entity as may 
from time to time be detennined by the board of managers in its discretion. 

The manager or the managers (as the case may be) do not assume, by reason of 
his/her/its/their position, any personal liability in relation to any commitment 
validly made by him/her/it/them in the name of the Company. 

The Company shall indemnify any manager or officer, and his/her/its heirs, 
executors and administrators, against expenses reasonably incurred by him/her/it 
in connection with any action, suit or proceeding to which he/she/it may be made 
a party by reason of his/her/its being or having been a manager or officer of the 
Company, or, at its request, of any other company of which the Company is a 
shareholder or creditor and from which he/she/it is not entitled to be indemnified, 
except in relation to matters as to which he/she/it shall be finally adjudged in such 
action, suit or proceeding to be liable for gross negligence or misconduct; in the 
event of a settlement, indemnification shall be provided only in connection with 
such matters covered by the settlement as to which the Company is advised by 
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counsel that the person to be indemnified did not commit such breach of duty. The 
foregoing right of indemnification shall not exclude other rights to which he/she/it 
may be entitled. 

Art. 14. Each shareholder may take part in collective decisions or general 
meetings of shareholders irrespective of the number of Shares held by him/her/it. 
Each shareholder shall have voting rights in proportion to his/her/its shareholding. 
Collective decisions of shareholders or resolutions passed at shareholders' 
meetings shall be valid only insofar as they are adopted by the shareholders 
holding more than half of the share capital, unless otherwise provided for by law 
or these Articles. 

If the Company has only one shareholder, such sole shareholder shall exercise all 
powers of the general meeting. The decisions of the sole shareholder are recorded 
in minutes or otherwise drawn-up in writing. 

Resolutions to alter the Articles or to dissolve or liquidate the Company may only 
be adopted by the majority of the shareholders holding at least three quarters of 
the share capital, subject to the provisions of the Law. 

The Company shall limit the number of its shareholders to a maximum of twenty- 
five so that any decision of the shareholders may be taken by circular resolution, 
the text of which shall be sent to all the shareholders in writing, whether in 
original or by any electronic means. The shareholders shall cast their vote by 
signing the circular resolution. The signatures of the shareholders may appear on a 
single document or on multiple copies of an identical resolution and may be 
evidenced by letter or facsimile. 

Art. 15. The financial year shall start on 1 April of each year and shall end on 31 
March of the same year. 

Art. 16. At the end of each financial year, the accounts of the Company are drawn 
up by the board of managers. 

Each shareholder may inspect such accounts at the registered office. 

Art. 17. The gross profits of the Company stated in the annual accounts, after 
deduction of general expenses, amortization and other expenses represent the net 
profit. An amount equal to five per cent (5%) of the net profit is allocated to the 
legal reserve, until this reserve amounts to ten per cent (10%) of the share capital. 

The balance of the net profit may be distributed to the shareholders in proportion 
to their shareholding in the Company. 

Art. 18. Interim dividends may be distributed in accordance with and in such 
fonn and under such conditions as set forth by the Law. 

Art. 19. At the time of winding up the Company, the liquidation will be carried 
out by one or several liquidators, shareholders or not, appointed by the 
shareholders who shall detennine their powers and remuneration. 

Art. 20. Reference is made to provisions of the Law for all matters for which no 
specific provision is made in these Articles. 

TRANSITIONAL DISPOSITION 

The first financial year shall begin on the date of the fonnation of the Company 
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and shall end on 3 1 March 2018. 


SUBSCRIPTION AND PAYMENT 

The articles of incorporation of the Company having thus been drawn up by the 
appearing party, the appearing party has subscribed and entirely paid up the entire 
twelve thousand hundred (12,000) Shares issued by the Company. 

The subscriber has subscribed for the number of shares and has paid in cash the 
amounts as mentioned hereafter: 


Subscriber 

Shares 

Subscribed Capital 
(EUR) 

% 

Charterhouse 

Intermediate 

Holdings 

Limited, 

prenamed 

12,000 

12,000 

100% 

Total 

12,000 

12,000 

100% 


Proof of such payment has been given to the undersigned notary who states that 
the conditions set forth in article 183 of the Law have been fulfilled and expressly 
bears witness to their fulfilment. 

Expenses 

The expenses, costs, remunerations or charges in any form whatsoever which 
shall be borne by the Company as a result of its formation are estimated at 
approximately one thousand Euros (EUR 1,000.-). 

EXTRAORDINARY GENERAL MEETING 

The sole shareholder has forthwith taken immediately the following resolutions: 

1. The following persons are appointed as managers of the Company for an 
unlimited duration: 

Charterhouse Corporate Directors Limited, a private limited company, 
established under the laws of England, and with registered seat at Warwick 
Court, Paternoster Square, London EC4M 7DX, United Kingdom, and 
registered with the Companies House of United Kingdom under number 
02260243 as class A manager; 

- Christophe EL GAMMAL, economist, born on 9 August 1967 in Uccle, 
Belgium, residing at 35, rue des Merisiers, L-8253 Mamer, as class B 
manager; and 

- Iain MACLEOD, independent director, bom on 8 August 1955 in 
Glasgow, United Kingdom, residing at 59, Cite Millewee, L-8064 
Bertrange, as class B manager. 

2. The registered office of the Company is fixed at 8, me Notre-Dame L-2240 
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Luxembourg, Grand-Duchy of Luxembourg. 

WHEREOF the present deed was drawn up in Luxembourg, on the day named at 
the beginning of this deed. 

The undersigned notary who understands and speaks English, states herewith that 
on request of the above appearing person, the present deed is worded in English, 
followed by a French version, on request of the same appearing persons and in 
case of divergences between the English and the French text, the English version 
will be prevailing. 

The document, having been read to the person appearing, it signed together with 
the notary the present deed. 

Suit la traduction fran^aise du texte qui precede: 

L'an deux mille seize, le trentieme jour du mois de decembre. 

Par devant nous, Maitre Leonie GRETHEN, notaire residant a Luxembourg. 

A comparu 

Charterhouse Intermediate Holdings Limited, une societe de droit anglais, 
ayant son siege social au Warwick Court, Paternoster Square, London, EC4M 
7DX, Royaume Uni et enregistree aupres du Companies House au Royaume-Uni 
sous le numero 04113306. 

representee par Madame Rachida El Farhane, salariee, demeurant 
professionnellement a Luxembourg, en vertu d’une procuration donnee sous seing 
prive le 30 December 2016. La procuration pre-mentionnee, signee "ne varietur" 
par la mandataire et le notaire instrumentaire, restera annexee a ce document pour 
etre soumise a l'enregistrement. 

Laquelle comparante, ainsi que representee, a requis le notaire instrumentaire 
d'arreter les statuts d'une societe a responsabilite limitee qu’il declare constitute 
coniine suit: 

Art. 1. II est etabli par le souscripteur une societe, (la "Societe") sous la forme 
d’une societe a responsabilite limitee qui sera regie par les lois y relatives, en 
particulier par la loi du 10 aout 1915 concernant les societes commerciales, telle 
que modifiee (ci-apres la "Loi"), ainsi que par les presents statuts (ci-apres les 
"Statuts"). 

Art. 2. L’objet social de la Societe est d’acquerir et de detenir une participation par 
l'acquisition achat, souscription ou de toute autre maniere, d'agir en qualite 
d’associe commandite de toute societe en commandite speciale ainsi que de toute 
autre entite etablie au Grand-Duche de Luxembourg ou a Tetranger, avec une 
responsabilite illimitee, ainsi que falienation par vente, echange ou de toute autre 
maniere de titres, obligations, creances, billets et autres valeurs de toutes especes. 

La Societe peut emprunter sous quelque forme que ce soit, sauf par voie d’offre 
publique. Elle peut proceder, uniquement par voie de placement prive, a 
remission de billets a ordre, d'obligations et de titres et instruments de toute autre 
nature. La Societe peut preter des fonds, y compris notamment, les revenus de 
tous emprunts, a ses filiales, societes affiliees ainsi qu’a toutes autres societes. La 
Societe peut egalement consentir des garanties et nantir, ceder, grever de charges 
ou autrement creer et accorder des suretes sur toute ou partie de ses actifs afin de 
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garantir ses propres obligations et celles de toute autre societe et, de maniere 
generate, en sa faveur et en faveur de toute autre societe ou personne. En tout etat 
de cause, la Societe ne peut effectuer aucune activite reglementee du secteur 
financier sans avoir obtenu l'autorisation requise. 

La Societe peut employer toutes les techniques et instruments necessaires a une 
gestion efficace de ses investissements et a sa protection contre les risques de 
credit, les fluctuations monetaires, les fluctuations de taux d'interet et autres 
risques. 

Par ailleurs, la Societe pourra foumir des services de secretariat, de comptabilite 
ou tout autre service administrate autorise a associe commandite de toute societe 
en commandite speciale ainsi que de toute autre entite etablie au Grand-Duche de 
Luxembourg ou a l’etranger conformement aux lois et reglementations 
applicables et prendre toute mesure ainsi que realiser toute operation qui lui 
semble utile a l’accomplissement et au developpement de son objet social. 

Art. 3. La Societe est constitute pour une periode illimitee. 

Art. 4. La Societe a la denomination CCP GP. 

Art. 5. Le siege social de la Societe est etabli a Luxembourg, Grand-Duche de 
Luxembourg. 

L'adresse du siege social peut etre transferee a l'interieur de la commune par 
resolution du conseil de gerance de la Societe. Le siege social peut en outre etre 
transfere en tout autre endroit du Grand-Duche de Luxembourg par deliberation 
de 1'assemblee generale des associes deliberant coniine en matiere de modification 
des Statuts. 

Le siege social pourra etre transfere a l’interieur du Grand-Duche de Luxembourg 
par une decision du conseil de gerance. La Societe peut avoir des bureaux et des 
succursales tant au Luxembourg qu'a l'etranger. 

Lorsque les gerants estiment que des evenements extraordinaires d'ordre politique, 
economique, social ou militaire se sont produits ou sont imminents, et qu’ils sont 
de nature a compromettre les activites nonnales de la Societe a son siege social, 
ou la communication entre le siege social et l'etranger, le siege social peut etre 
transfere provisoirement a l'etranger, jusqu'a cessation complete de ces 
circonstances extraordinaires; ces mesures provisoires n'ont aucun effet sur la 
nationality de la Societe qui, nonobstant le transfert provisoire de son siege social, 
restera une societe luxembourgeoise. 

Art. 6. Le capital social s'eleve a douze mille euros (EUR 12.000,-) divise en 
douze mille cents (12.000) parts sociales (les "parts sociales") d’un euro (EUR 1,- 
) chacune. Toutes les parts sociales ont ete souscrites et sont entierement payees. 

Art. 7. Le capital peut etre modi fie a tout moment par une decision de l'assemblee 
generale des associes, en confonnite avec Particle 14 des presents Statuts. 

Art. 8. Chaque part sociale donne droit a son souscripteur a une fraction des actifs 
et benefices de la Societe, en proportion directe avec le nombre de parts sociales 
existantes. 

Art. 9. Les parts sociales sont indivisibles, de sorte qu’un seul proprietaire est 
admis par part sociale. Les coproprietaires indivis doivent designer une seule 
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personne qui les represente aupres de la Societe. 

Art. 10. Les parts sociales sont librement transmissibles entre les associes. 

Les transferts de parts sociales de la Societe inter vivos a des non-associes seront 
sounds a l'accord des associes representant au moins trois quarts du capital social 
de la Societe. 

Tout transfert de parts sociales a des tiers en raison du deces d’un associe est 
sounds a Tagrement des associes restants representant au moins trois quarts du 
capital social de la Societe. 

Dans le cas evoque dans le paragraphe precedent, aucun agrement n’est requis en 
cas de transfert de parts sociales aux heritiers reservataires ou au conjoint 
survivant ou aux autres heritiers legaux. 

Les heritiers ou beneficiaires d’ institutions testamentaires ou contractuelles 
affectant la succession qui n'ont pas ete approuves et qui n'ont pas trouve de 
cessionnaire remplissant les conditions requises peuvent provoquer la dissolution 
anticipee de la Societe trois mois apres mise en demeure, signifiee aux gerants et 
notifiee aux associes par courrier recommande. 

Cependant, pendant ladite periode de trois mois, les parts sociales des defunts 
peuvent etre acquises soit par les associes, en respectant les dispositions de la 
derniere phrase de l’article 199 de la Loi selon laquelle la majorite des associes ne 
peut en aucun cas obliger fun d’ entre eux a augmenter sa participation dans la 
Societe, soit par un tiers approuve par eux, soit par la Societe elle-meme si elle 
remplit les conditions requises pour l'acquisition par une societe de ses propres 
parts. 

Le prix de rachat des parts sociales sera calcule sur la base du bilan moyen des 
trois demiers exercices ou, si cela n’est pas possible, sur la base des bilans des 
deux derniers ou du dernier exercice. 

Si aucun benefice n’a ete distribue, ou si aucun accord n’est conclu quant a 
l’application des regies sur le rachat visees au paragraphe precedent, le prix, en cas 
de disaccord, sera determine par les tribunaux. 

L’ exercice des droits sociaux attaches aux parts sociales du defunt sera suspendu 
jusqu'a ce que le transfert de ces droits soit opposable vis-a-vis de la Societe. 

La cession de parts sociales doit etre formalisee par acte notarie ou par acte sous 
seing prive. 

Les cessions de parts ne sont opposables a la Societe et aux tiers qu’apres avoir ete 
notifiees a la Societe ou acceptees par elle conformement a l'article 1690 du Code 
Civil luxembourgeois. 

Art. 11. La Societe ne sera pas dissoute par suite du deces, de l'insolvabilite ou de 
la faillite de l’associe unique ou d'un des associes. 

Art. 12. La Societe est geree par au moins trois gerants, designes par les associes 
et qui constituent le conseil de gerance. Le conseil de gerance est constitue de 
gerants de categorie A et de categorie B. Les pouvoirs de chaque gerant et la 
duree de leur mandat sont determines par les associes. Les gerants sont revocables 
ad nutum. 
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Tous les pouvoirs non expressement reserves a l’assemblee generate des associes 
par la Loi ou les presents Statuts seront de la competence du conseil de gerance 
qui aura tous pouvoirs pour effectuer et approuver tous actes et operations 
confonnes a l’objet social. 

Le conseil de gerance peut choisir parmi ses membres un president. Le conseil de 
gerance se reunira sur convocation du president, ou de deux gerants, au lieu 
specific dans l'avis de convocation de la reunion. 

Le president presidera toutes les assemblies des associes et toutes les reunions du 
conseil de gerance mais, en son absence, les associes ou les gerants pourront 
nommer un autre gerant en tant que president pro tempore par vote a la majorite 
des presents a cette assemblee ou a cette reunion. 

Le conseil de gerance pourra nommer des fondes de pouvoirs qu’il considere 
necessaires au fonctionnement et a la gestion de la Societe. Cette nomination peut 
etre revoquee a tout moment par le conseil de gerance. Les fondes de pouvoirs ne 
doivent pas necessairement etre des gerants ou des associes de la Societe. Les 
fondes de pouvoirs noinmes, a moins que les presents Statuts n’en disposent 
autrement, auront les pouvoirs et les obligations qui leur seront accordes par le 
conseil de gerance. 

L'avis de convocation aux reunions du conseil de gerance devra etre transmis a 
tous les gerants, par ecrit ou par courrier electronique ou par fax ou tout autre 
moyen electronique pouvant prouver l'existence de cet avis, au moins vingt-quatre 
heures avant l’heure fixee pour la reunion, sauf cas urgent, dont la nature devra 
etre specifiee dans l'avis de convocation de la reunion. Les gerants pourront 
renoncer a recevoir un avis de convocation en donnant leur consentement par ecrit 
ou par telegramme, courrier electronique ou fax ou tout autre moyen electronique 
pouvant prouver le consentement de chaque gerant. Le conseil de gerance se 
reunit valablement sans convocation prealable au cas ou tous les gerants sont 
presents ou valablement representes et decident de renoncer a cette convocation. 
Un avis de convocation separe n'est pas requis pour chaque reunion tenue aux 
heure et lieu specifies dans un programme adopte anterieurement par resolution 
du conseil de gerance. 

Tout gerant pourra se faire representer a toute reunion du conseil de gerance en 
designant un autre gerant par ecrit ou telegramme, courrier electronique ou fax ou 
tout autre moyen electronique pouvant prouver la nomination de ce mandataire. 

Le conseil de gerance ne pourra deliberer valablement que si la majorite des 
membres sont presents ou representes. Les decisions seront prises a la majorite 
des voix exprimees des gerants a la reunion. Dans l'hypothese ou lors d'une 
reunion, le nombre des votes pour et contre une resolution est egal, le president, le 
cas echeant pro tempore, aura un vote preponderant. 

Les proces-verbaux des reunions du conseil de gerance sont signes par le 
president de la reunion ou par un gerant de categorie A et un gerant de categorie B 
du conseil de gerance de la Societe. 

Les reunions du conseil de gerance dument convoquees pourront egalement etre 
tenues par telephone ou par video conference et seront sujettes aux conditions de 
quorum et de majorite definies ci-dessus. 
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Le conseil de gerance pourra egalement, a l’unanimite, adopter des resolutions 
dans un ou plusieurs documents similaires par voie de circulaires exprimant son 
approbation par lettre, par cable ou par fax ou tout autre moyen de communication 
similaire. L’ensemble formera les documents circulaires prouvant une fois dument 
executes, l’existence de la resolution. Les resolutions des gerants, y inclus les 
resolutions circulaires, pourront etre certifiees ou un extrait pourra etre emis sous 
la signature individuelle de tout gerant. 

La Societe sera engagee par la signature conjointe de deux gerants ou par la seule 
signature de toute personne a laquelle un tel pouvoir de signature aura ete delegue 
par le conseil de gerance de la Societe ou par un gerant de categorie A et un gerant 
de categorie B. 

Dans tous les cas, la Societe sera valablement engagee par la seule signature de 
toute(s) personne(s) a qui ces pouvoirs de signature ont ete delegues par le gerant 
unique (si la Societe n’a qu’un gerant) ou par le conseil de gerance (si plusieurs 
gerants ont ete nommes). 

Art. 13. Aucun contrat conclu ou aucune transaction conclue entre la Societe et 
toute autre societe ou entreprise ne pourront etre vicies ou invalides par le fait 
qu'un ou plusieurs gerants ou fondes de pouvoirs de la Societe auraient un interet 
quelconque dans telle autre societe ou entreprise ou seraient un administrateur, 
gerant, associe, fonde de pouvoirs ou employe de telle autre societe ou entreprise. 

Le gerant ou le fonde de pouvoirs de la Societe qui est administrateur, gerant, 
fonde de pouvoirs ou employe d’une societe ou entreprise avec laquelle la Societe 
passe des contrats ou est autrement en relation d'affaires ne sera pas, pour cette 
raison, prive du droit de deliberer, de voter ou d’agir en ce qui conceme les 
matieres en relation avec ce contrat ou ces affaires. 

Au cas ou un gerant ou fonde de pouvoirs a un interet personnel dans toute 
transaction, soumise a 1’ approbation du conseil de gerance oppose a celui de la 
Societe, ce gerant ou fonde de pouvoirs devra en informer le conseil de gerance et 
ne deliberera ni ne prendra part au vote concernant cette transaction; rapport devra 
etre fait au sujet de cette transaction a la prochaine assemblee des associes. Le 
terme "interet personnel" utilise dans la phrase precedente ne s'appliquera pas aux 
relations ou interets qui pourront exister de quelque maniere, en quelque qualite 
ou a quelque titre que ce soit, en rapport avec toute autre societe ou entite 
determinee par le conseil de gerance a sa discretion. 

Le gerant ou les gerants (le cas echeant) n'assume(nt), en raison de sa/leur 
position, aucune responsabilite personnelle en relation avec un engagement 
qu'il(s) a/ont valablement pris au nom de la Societe. 

La Societe indemnisera tout gerant ou fonde de pouvoirs, ses heritiers, executeurs 
testamentaires et administrateurs, des depenses raisonnablement occasionnees par 
toute action, poursuite ou proces auquel il aurait ete partie en sa qualite de gerant 
ou de fonde de pouvoirs de la Societe ou pour avoir ete, a la demande de la 
Societe, gerant ou fonde de pouvoirs de toute autre societe dont la Societe est 
actionnaire ou creanciere et pour lequel il n'aurait pas droit a une indemnisation, a 
moins qu’il ne soit condamne, dans ce cadre de transaction pour negligence ou 
faute grave; en cas de transaction, une telle indemnite ne sera accordee que si la 
Societe est informee par son conseiller juridique que le gerant ou le fonde de 
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pouvoirs n'a pas commis un tel manquement a ses devoirs. Le droit a 
l'indemnisation n'exclura pas d'autres droits dans le chef du gerant ou fonde de 
pouvoirs. 

Art. 14. Chaque associe peut prendre part aux decisions collectives ou aux 
assemblies generates des associes, quel que soit le nombre de parts sociales qu'il 
detient. Chaque associe a les droits de vote qui correspondent au nombre de parts 
sociales qu’il detient. Les decisions collectives ou resolutions des associes ne sont 
valablement prises que si elles sont adoptees par des associes detenant plus de la 
moitie du capital social, sauf disposition contraire de la loi ou des presents Statuts. 

Si la Societe compte un seul associe, 1’ associe unique exercera tous les pouvoirs 
de l’assemblee generate. Les decisions de l'associe unique sont inscrites dans des 
proces-verbaux ou redigees par ecrit. 

Les decisions concernant la modification des Statuts ou pour dissoudre ou liquider 
la Societe ne pourront etre adoptees qu’a la majorite des associes detenant au 
moins trois quarts du capital social, sous reserve des dispositions de la Loi. 

La Societe devra limiter le nombre de ses associes a un maximum de vingt-cinq 
de sorte que toute decision des associes pourra etre prise par resolution circulaire, 
dont le texte devra etre envoye par ecrit, soit en original, soit par tout autre moyen 
electronique a tous les associes. Les associes exprimeront leur vote en signant les 
resolutions circulaires. Les signatures des associes pourront apparaitre sur un seul 
document ou sur plusieurs copies d’une resolution identique et peuvent etre 
prouvees par courrier ou par fax. 

Art. 15. Chaque exercice social commence le l er avril de chaque annee et se 
termine le 31 mars de 1’ annee suivante. 

Art. 16. A la fin de chaque exercice social, les comptes de la Societe sont etablis 
par le conseil de gerance. 

Tout associe peut prendre connaissance des comptes au siege social. 

Art. 17. Le benefice brut de la Societe repris dans les comptes annuels, apres 
deduction des firais generaux, amortissements et autres depenses, constitue le 
benefice net. Sur le benefice net, il est preleve cinq pour cent (5%) pour la 
constitution de la reserve legale, jusqu'a ce que celle-ci atteigne dix pour cent 
(10%) du capital social. 

Le solde des benefices nets peut etre distribue aux associes en proportion de leur 
participation dans le capital de la Societe. 

Art. 18. Des acomptes sur dividendes pourront etre distribues en confonnite avec 
et dans la fonne et les conditions prescrites par la Loi. 

Art. 19. Lors de la dissolution de la Societe, la liquidation sera assuree par un ou 
plusieurs liquidateurs, associes ou non, nommes par les associes qui detennineront 
leurs pouvoirs ainsi que leur remuneration. 

Art. 20. Pour tout ce qui ne fait pas l’objet d’une disposition specifique dans les 
Statuts, il est fait reference a la Loi. 

Disposition transitoire 

Le premier exercice social commence a la date de la constitution de la Societe et 
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finira le 31 mars 2018. 


Souscription et Paiement 

Les Statuts de la Societe ayant ete arretes par la comparante, la comparante a 
souscrit et a libere entierement T integrality des douze mille (12.000) parts sociales 
emises par la Societe. 


Souscripteur 

Parts sociales 

Capital souscrit 

% 

Chaterhouse 

Intermediate 

Holdings Limited, 

precitee 

12,000 

12,000 

100% 

Total 

12,000 

12,000 

100% 


La preuve de tous ces paiements a ete rapportee au notaire instrumentant qui 
constate que les conditions prevues a rarticle 183 de la Loi ont ete respectees. 

Frais 

Les depenses, couts, remunerations ou frais de quelque forme que ce soit qui 
resultent de la constitution de la Societe seront supportes par la Societe et sont 
estimes a environ mille euros (EUR 1.000,-). 

RESOLUTIONS DE L’ASSOCIE UNIQUE 

Aussitot, l’associe unique a adopte les resolutions suivantes: 

1 . Les personnes suivantes ont ete nominees gerants de la Societe pour une duree 
illimitee: 

Charterhouse Corporate Directors Limited, une societe a responsabilite 
limitee, etablie sous les lois d’Angleterre, ayant son siege social a 
Warwick Court, Paternoster Square, Londres EC4M 7DX, Royaume-Uni, 
et enregistree au Companies House d’Angleterre sous le numero 02260243 
en tant que gerant de categorie A. 

- Christophe EL GAMMAL, economiste, ne le 9 aout 1967 a Uccle, 
Belgique, residant a 35, rue des Merisiers, L-8253 Mamer, en tant que 

gerant de categorie B ; et 

- Iain MACLEOD, directeur independant, ne le 8 aout 1955 a Glasgow, 
Royaume-Uni, residant a 59, Cite Millewee, L-8064 Bertrange, en tant que 

gerant de categorie B. 

2. Le siege social de la Societe est fixe au 8, rue Notre-Dame L-2240 
Luxembourg, Grand-Duche de Luxembourg. 

Le notaire soussigne, qui comprend et parle 1’ anglais, constate que sur demande 
de la comparante, le present acte est redige en langue anglaise suivi d’une version 
fran 9 aise et qu’en cas de divergences entre le texte fran 9 ais et le texte anglais, ce 
dernier fait foi. 

DONT ACTE, fait et passe a Luxembourg, date qu’en tete des presentes. 
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Lecture du present acte faite et interpretation donnee a la mandataire du 
comparant connue du notaire instrumentant par ses nom, prenom usuel, etat et 
demeure, elle a signe avec Nous, notaire, le present acte. 

(signe) El Farhane, GRETHEN 

Enregistre a Luxembourg Actes Civils 1, le 02 janvier 2017 
Relation: 1LAC/2017/102 
Re<?u soixante-quinze euros 
(75,00 €) 

Le Receveur Paul MOLLING. 

Pour expedition conforme delivree sur demande a la societe prenommee. 
Luxembourg, le 18 janvier 2017 
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